European contract law 3 . This is just yet another step in the great European project aiming to build a common European contract law 4 , as the "EU legislator has realised that uniform in the area of contract law 20 . The Commission intends to use the CFR in the process of reviewing existing and preparing future sectoral, contract relevant EC acquis. In particular, the Commission confirms in its Second Progress Report as of 25 th July 2007, the prioritisation of issues related to consumer contract law issues 21 .
Legal researchers state that their purpose of a CFR is to fill legal gaps where there is no specific national legislation relating to an issue, and thus create a body of international "soft law". Such international soft law generally serves the purpose, of not being constrained by the concepts or rules of a single legal system 22 . It thus provides suggestions 23 for the solution of
questions not yet addressed by national legislators 24 . It can also be very useful for arbitrators who "look for rules that express general principles of law and are commonly accepted for international contracts" 25 This is precisely the case for agency, franchise and distribution contracts, where there is only limited national legislation 26 . In this respect, the Principles of European Law on Commercial Agency, Franchise and Distribution Contracts, could provide a useful model for national legislators. However, the exact content, effects, scope and structure of such a model remains to be determined.
The scope and effects of the CFR
Many options remain open, ranging from general guidelines for legislators to detailed model provisions that could even be used by citizens and companies. The Council states in . 22 Yet Micklitz H.-W., (Selbst-) Reflektionen über die wissenschaftliche Ansätze zur Vorbereitung einer europäischen Vertragsrechtskodifikation, GPR 1/07, S. 2-15 (5) questions whether it will be possible to combine the results of the research of the Study Group with those of the Acquis Group and with mandatory consumer law. 23 Bussani M., Mattei U., The Common Core Approach to European Private Law, 3 Colum. J. Eur. L. 339 (1996) (1997) , p. 348 stress that "The choice of a soft-law approach, however, does not eliminate the prescriptive nature of these projects: the change of the existing law has to be attained by indirect means, but the final aim remains legal change". 24 
Structure and Content of the PEL CAFDC/DCFR

Scope of the Principles on Agency, Franchise and Distribution Contracts
The scope of the Principles on Agency, Franchise and Distribution Contracts (Article 1:101:
Scope) is defined both by a legal qualification covering commercial agency, franchise and products on to the market. As this article is a scope rule, the parties cannot by their agreement classify their contract as an agreement that doesn"t fall under these Principles, if this contract fulfils either the legal or the factual qualification. The Principles apply only to commercial contracts between merchants, meaning contracts between a professional principal, supplier, franchisor, agent, distributor or franchisee, that do not need any specific protection in addition to the general protection which general contract law provides to any party to any contract 47 . In particular, a commercial agent is an independent entrepreneur acting in the name of his principal, selling the principal"s products; whereas a franchisee or a distributor act in their own names selling their own products. The concept of independent business person includes both natural and legal persons. It excludes employees and advertisement contracts, as in an advertisement contract, one party endeavours to bring another party"s products to the market, yet this endeavour is indirect as the first party does not try to sell the product themselves.
All contracts falling within the scope of PEL CAFDC have the same economic function of bringing products (goods and services) to the market 48 and are, in general, are vertical agreements, i.e. "agreements between economic actors on different levels in the production and distribution chain". 49 They represent long-term relationships and have a strong relational character where success depends on loyal and intense cooperation. termination of authority as between the agent and the principal (internal relationship), which is also effective against third parties (external relationship) 51 .
Content of the Principles
On the contrary, the Principles (PEL CAFDC) do not deal with external relationships towards third parties. Any question relating to the authority of an agent to act for the principal is to be found in Chapter 3 PECL (Authority of Agents). For this reason, these Principles do not deal with any questions of liability towards third parties 52 nor with any kind of liability between members of a same network (agents, franchisees or distributors who suffer commercially by a discredit to a brand or trademark, from the behaviour of a co-agent, co-franchisee or codistributor).
Concentrating only on the internal relationship between parties, they aim to protect the other "weaker" and "relying" party by imposing information duties. The principles take into account, in an indirect way, the fact that there is often a strong discrepancy in bargaining power between the parties: global network of agents, franchisees or distributors vs. SME"s 53 .
Many rules are mandatory, and even some default rules contain duties in the interest of the commercial agent, the franchisee and the distributor. Yet most rules are default rules the parties are free to deviate from. In this respect, the PEL CAFDC include many pre-contractual mandatory information duties for the principal, supplier, and franchisor 54 .
The Principles of European Law on Commercial Agency, Franchise and Distribution
Contracts aim to uphold a long term relationship. Many of the provisions are to be construed with this in mind. Good faith rules are of paramount importance in the performance of the contract, requiring, in particular, the parties to "collaborate actively and loyally and to coordinate their respective efforts in order to achieve the objectives of the contract 55 . 
The relationship of PEL CAFDC/CFR to other soft and hard law instruments
Of all three contracts in these Principles, only the contract of agency has been extensively regulated both in international "soft law" and in classical international and European "hard law".
UNIDROIT produced a Model Franchise Disclosure Law in 2002, which lists in article 6, a very long list of information to be disclosed to the franchisee. This model law aims "to create a secure legal environment between all parties in a franchise arrangement" 66 . It focuses entirely on pre-contractual information duties. By comparison, the PEL DAFDC go further as they also cover aspects of the relationship between a franchisor and a franchisee during the performance of the contract.
There are no specific rules for distribution contracts 67 , even though the EU Commission has enacted a number of legal acts applicable in competition law that have effects on distribution contracts 68 .
Agency in European, Private International Law and Uniform Law
Agency in European Law
In primary European law, Art. 81 (1) 71 . -Yet here again, the aim of these regulations is more to protect fair competition (external effects) than protect the parties to a distribution contract.
Private International Law
In private international law, there is a specific Hague Convention on the Law Applicable to it excludes in Article 1 (2) (f) the question whether an agent is able to bind a principal, or an organ to bind a company or body corporate or unincorporated, to a third party. In this respect, there is a similarity to the PEL CAFDC.
Uniform Law
In Depending on the type of contract and branch of trade, the required information may include, "information regarding one"s own company and experience, intellectual property rights which are involved, particular features of the commercial sector, market conditions, the structure and extent of the network, remuneration and fees, the terms of the contract".
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Additionally, each party is entitled to receive from the other, on request, a signed written document setting out the terms of the contract (Article 1:402).
Pre-contractual duties in the specific parts
There are no specific pre-contractual duties for the agency contract or the distribution contract, whereas pre-contractual information is paramount for the franchise contract (Art.
3:102). This information is provided from the franchisor to the franchisee, and it includes information on: the franchisor"s company and experience, the relevant intellectual property rights, the characteristics of the relevant know how, the commercial sector and the market 100 Art. 4:107 (3) In determining whether good faith and fair dealing required that a party disclose particular information, regard should be had to all the circumstances, including: (a) whether the party had special expertise; (b) the cost to it of acquiring the relevant information; (c) whether the other party could reasonably acquire the information for itself; and (d) the apparent importance of the information to the other party. conditions, the particular franchise method and its operation, the structure and the extent of the network, the fees, royalties or any other periodical payments, the terms of the contract.
Relationship duties
Relationship duties are essential in these contracts. They are stated both in the general part and in the specific parts. Is not considered confidential information: any information that a party already had in its possession, or which has been disclosed to the general public and any information which must necessarily be disclosed to customers as a result of the operation of the business
In the general part
In the specific parts
In the specific parts, the duties arising from the relationship between the parties are numerous.
They include supply and accounting duties 102 , general information duties 103 and specific information duties 104 of a party to inform the other party of certain events during the performance. In all contracts there are cooperation duties, both general 105 and specific 106 .
Rules on Termination
Termination rules are particularly important in these contracts, and have been given a lot of care as termination 107 may have important economic consequences both for the principal, franchisor and supplier as for the agent, franchisee and distributor 108 .
A contract for a definite period (Article 1:301) "ends upon the expiry of the period determined by the contract. Unless the parties agreed otherwise, such a contract cannot be ended unilaterally beforehand. A party is free not to renew a contract for a definite period. Yet if the other party has given notice in due time that it wishes to renew the contract, the refusal to renew must be given within a reasonable time before the expiry of the contract period. A contract for a definite period which continues to be performed by both parties after the contract period has expired becomes a contract for an indefinite period."
Either party may end a contract for an indefinite period (Article 1:302) by giving notice of reasonable length (art. 6:109 PECL). A notice of reasonable length depends among other factors on: the time the contract has lasted; reasonable investments made; the time it will take to find a reasonable alternative and usages. A notice period of one month for each year during which the contract has lasted, with a maximum of 36 months, is presumed to be reasonable.
There is a minimum mandatory notice period for the supplier, franchisor or principal: 1 month the first year, then an extra month per year until 6 months for the sixth year and every subsequent year. Longer notice periods are possible by agreement, if the agreed period to be observed by the principal, franchisor or supplier is no shorter than that to be observed by the other party. The aggrieved party is not entitled to specific performance of the contract during the notice period. However, the court may order specific performance of contractual and postcontractual obligations which do not depend on co-operation.
The aggrieved party is entitled to damages for non-observance of the notice period (Article 1:303). The damages correspond to the benefit which the aggrieved party would have obtained during the non-observed period of notice. The yearly benefit is presumed to be equal to the average benefit which the aggrieved party has obtained from the contract during the If the contract is ended, terminated or avoided by either party, the principal, franchisor or supplier must repurchase the agent"s, franchisee"s or distributor"s remaining stock, spare parts and materials at a reasonable price, unless these can be resold (Article 1:306).
In order to secure its rights to remuneration, compensation, damages and indemnity, the commercial agent, franchisee or distributor has a right of retention over the movables which are in its possession, until the (former) principal, franchisor or distributor has fulfilled its obligations (Article 1:401).
